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ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

DSCB:15-1928 (Rev 90}

2.C.8. § 1920 irelating 1o siticles of mes gor o1 sonsulideticil, the undarignid

“ln aompllange with the requiremeits i 18P
business corporations, desling to effect & marger, hereby stats thet:
Coltec Industries Iuc

1. The name of the corporstion suiviving the merger ls:

following}:
ic business corporation and the (a) sddvess of its current regigtered oftice In this
al registered office provider snd the county of venue (s {the Department is

2. (Check snd complete one of the
formation to conforni to the records of the Department):

X_The sutviving corporatien Is 8 domest
Commonwesith or (b} nams of i3 commercl

hersby authorited to consct the {ollowlng In
Gounty

City LI Dy
Mleqheny

{a)
Number and Sreat
County

CT Corporation Systam,

b} e/o:

Hame of Commaercial Registered Olllce Provider
the county in [b) shall be desmed the county In which the

For a corparation represented by » commaercial tegistered office provider,

corporation is lacated for venus and olflicial publication purposes.

ness corpouration incorporsted under the lsws Of e
{ ity commerclal reglstered oflice

this Commonwealith or {b) name o
the followlng infonnstion o

The surviving corporation is a qualified foreign busl
horlzed to correct

and the {s) address of its cutrent registered olfice In
provider and tha county of vanua is {the Oepariment |3 hereby sut

conform to the records of the Depariment):

—

(s)
Number srdd Street
County

aounly In which the

{d) ofo:
Nomno of Con-v‘-vch' Negistared Oftics Frovider

Fof a carpotetion represented by a commercial registered offics provider,
carporstion ie loceted lor venus and olficisl publicetion purpases.
—_The sutviving corporation is 8 nonquali{ied foreign business carporation incotporated under the laws of
snd the address of Its principat olfice undet the laws of such domicillary jutisdiction 1s:
City Siste Zip County
ts commaercisl registored office
Itled forsign business cotparstion

the caunty in (b) shall be deamad the

Number snd Street
eq&s(mod office in this Commonwealth o nams of i
poration snd que

{ each other domestic business cor
County

3. The nama and the address of tha ¢
sretel Roghetared Offiae Provider

providet snd the county of venue o
which Is 8 paity 1o the plan of merger aie 83 {ollows:
Addrane of Nogistered Otftes or Noems of Comm

Neme of Corparetion
NONE

94 JA -3 PM L: 26
TALITT A
dM03 1L 3 qodd L1189l gcg-c<

930EC 27 PHI2: 14
2A DEPT. OF STAT

(PA. = 1424 - ?/71/90)
20vd gaLz 9te 2tz *al

, MILSAS




DSCB:15-1928 |Rev 80)-2

4. (Check, snd i sppropriate complets, one afl the following):

—_The plan of merger shail ba alfactive upon fling thess Articias of Merger In the Departiment of State,
7

X_The ptan of mer e shall ba offective on: Decerber 31, 1994, 4130 p.m.

Date Hour

5. The mannar In which the plan of merger was sdeuted by each domostic colporation (s #s {ollows:

Hame of Corporation Manner ol Adoptlon

coltee Induwtrios fro Approved by actlon «f the hoard of{ Jdirectora of

G

corporation pursuant tu 15 Pa, CL8, Paragraph

1924(b) (22

6. {Strike out this paragraph It no forsign corporetion Is & parly to the margwr). The plan waz suthorlzed, adopted of
spproved, as the case may bs, by the foraign busirsss corporation (o ooch of tha fateign business corporations) party
to the plan in sccordanca with the laws of the jurisdiction In which it Is Incorporated.

7. (Check, and i sppropriaste complate, one of the following):
~X.The plan of marger Is set forth in full In Exhibit A attsched hesete and made a part hereof,

— Pursuant to 15 Pa.C.S. 1 1901 {:slating to omission of certain provisions from filed plans) the pravisions, |f sny, of the
plan of merger that amend or constitute the operstive Articles of Incotporation of the surviving sorporation &y I effect
aubsequent ta the affertive date of tha plan srs set forth In {ull In Exhibit A attachad hersto and made & pact hetwol.
The full 1axt of the plan of merger is on lila at the principal place of business of the surviving corparation, tha address

of which Is:

Number end Street City County

these Artictes of

7
fgnature)

S

Scnior Vice pifsidenr-gha gacretary

THILE: / /

CFPY INC 4

)
T ohen S0
4 A

Fresident

(Signatur

TVCLE:
TITLE: Vize Fresident
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EXHIBIT A

Rlan of Merger

CFPI  Ine and CPFM Inc, each a Dalaware corgnration,
hareby merge dnto and with Coltec Industries Ine, a
Pennsylvania corporation ("Cultue"), the surviving
corporation, pursuant to Subchapter C. of Chapter i9 of tha
Pennaylvania Business Corporation Law of 1988. The issued ind
outstanding shares of CFPl Inc and CPFM Inc shall not Le
converted or 2xchanged but vhall be canucelled and surrendared,
and no sharea of the surviving corporation shall be issued in
exchange therefor. The isgued ard ocutetanding shares cf the
surviving corperation shall not be changed.

(1} At the Effective Time of the Merger, the Restated
Articles >f Incorporation and tha by-laws of Coltac, as in
effect at the Effective Time of the Merger, shall continua as
the Restatcd Articlen of Incorporation and the by-lawsa,
regpactivaely, of the Surviving Corporation until omended as
provided by law, and the directeors and the officers of Coltec
at the Effective Time of the Merger shall be the directors and
the officers, respectively, of the Surviving Corporation until
their respective guccessors are duly elected or appointed and
qualified In tLhe manncr provided by the Restated Articles of
Incorporation und by-lawa of the Surviving Corporation or as
ctherwige provided by law;

{2) Each share of Common Stock of CFPI Inc which is
owned by CII Houldings Inc and each share of Common Stock of
CPFM Inc which is owned by CFPI 1nc and which i3 outstanding
immediately prior to the Effoctive Time of the Merger shall,
by virtue of the Merger and without any action on the part of
Coltec, cease Lo exist;

(3) Each share of Common Steck, par value $.01 per
share, of Coltec outscanding at the Effective Time of the
Merger shall remain issued and outstanding as ona validly
issued, fully paid and nonasgessable share of Common Stock,
par value 5.01 per share, of the Surviving Cerporation;

4) AL and after the Effective Time of the Merger,
transfer of the shares of Common Stock cf CFPI Inc and CPFM
Tnc outstanding prior to the Effective Time of the Merger
shall not be made cn the setock transfer hooks of said
corporations, and all certificates for such shares shall
ferthwith be canceljed;

(S) At the Effective Time of the Mérger, the Surviving
Corporaticn shall pussess all the assets and property of every
description, and every interest therein, wherever located, and
all the rights, privileges, immunities, powers, franchises and
authoxrity, of a public as well as a private nature, of cach of

68LZ SLlE 217




Lhe Consrituent Corporaticns, and all cbligat tons belenging to
or due any of them, shall be vested in the Surviving
Corporation without further act or deed, and ritle %o any real
estate or any interest ‘herein {n any of the Coastituent
Corporations shall not revert or in any way be ippaired hy
reason of the Marger; and

(6] As of the Effective Time of tha Merger the assecls
and liabilities of Coltec and CFPI Inc and CPFM Inc shall be
taken np or conrinued, as the case may be, on the hooks of -he
Surviving Corporaticn in amounts determinad in accordance with
generally accepted accounting princaples by the Board of
Directors of the Surviving Corporation;

~

(7)) The Effactive Time of the Mjrger shall be.Ootember

31, 1993 At 4:30 p.m. /} ‘

,\'1"!78';:
Ny £
g e

ATTRET:

ik
By ‘ t.&(‘;'
8

..
LN

ATTES]:
> & o .

By (‘,,L:( U( ;'4

ssistant ge ea-i"f-

BRLE St 1t 01 WILRAB "ANOD 1 D 'HON4 AL B

* »

CRF 7




	\\STNOBVFS01\Ivault\Corp\326\11529.tif
	image 1 of 4
	image 2 of 4
	image 3 of 4
	image 4 of 4




